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STATE OF FLORIDA

ARTICLES OF MERGER
(Profit Corporations)

of

CPK PELICAN, INC.
(a Florida corporation)

into

FLORIDA PUBLIC UTILITIES COMPANY
(a Florida corporation)
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Pursuant to Section 607.1105, Florida Statutes, the following Articles of Merger are

submitted in accordance with the Florida Business Corporation Act.
SURVIVING CORPORATION

The name and jurisdiction of the surviving corporation is Florida Public Utilities
-Corporation”),

Company, a Florida corporation with a Document Number of 119792 (the “Surviving

MERGING CORPORATION

The namc and jurisdiction of the merging corporation is CPK Pelican, Inc., a Florida

corporation with a Document Number of P08000044014 (the “Merging Corporation™),

October 22, 2009,

PLAN OF MERGER
The Plan of Mergcr is attached hereto as Exhibit A.

EFFECTIVE TIME
The merger shall become effective at 4:30 P.M. on October 28, 2009.

ADOPTION OF MERGER

The Plan of Merger was adopted by the shareholders of the Surviving Corporation on

Qctober 27, 2009.

102956781.1

The Plan of Merger was adopted by the sole shareholder of the Merging Corporation on
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Dated: QOctober 27, 2009

FLORIDA PYBLIC UTHLITIES
COMPANY, a Florida cﬁoration

T. English
hairman, Presidént and CEC

CPK PELICAN, INC., a Florida
corperation

By:
John R. Schimkaitis
Chairmen, President and CEO

102956781 1
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FLORIDA PUBLIC UTILITIES
COMPANY. a Florida corporation

Ry:
John T, English
Chairman. Presidem and CEO

CPK PELICAN, INC.. a Florida

Chairman, President and CEQ
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Exhibit A
PLAN OF MERGER

The following Plan of Merger is submitted in compliance with Section 607.1101, Florida
Statutes, and in accordance with the laws of any other applicable jurisdiction of incorporation,

1. Surviving Corporation; Merging Corporatign; Merger,

(a) The name and jurisdiction of the surviving corporation is Florida Public
Utilities Company, a Florida corporation (“FPU and, upon consummation of the Merger (as
defined below), the “Surviving Corporation™).

()] The name and jurisdiction of the merging corporation is CPK Pelican,
Inc., a Florida corporation (the “Merging Corporation™).

{(¢)  Upon the terms and subject to the conditions set forth in the Agreement
and Plan of Merger dated as of April 17, 2009 (the “Merger Agreement”) among FPU, the
Merging Corporation and Chesapeake Utilities Corporation, a Delaware corporation
(“Chesapeake™) of which the Merging Corporation is a wholly owned subsidiary, at the Effective
Time, the Merging Corporaiion shall be merged with and into FPU in accordance with the
provisions of the Florida Business Corporation Act (the “FBCA"} and the Merger Agreement,
and the separate corporate existence of the Merging Corporation shall thereupon cease (the

“Merger™.
2, Effective Time. The Merger shall become effective at 4:30 P.M. on October 28,

2009 (the “Effective Time”).
3, Articles of Incorporation; Bylaws. At the Effective Time:

(a) the Articles of Incorporation of the Merging Corporation as in effect
immediately prior to the Effective Time shall be the Articles of Incorporation of the Surviving
Corporation; provided that the name of the Surviving Corporation shall be Florida Public
Utilities Company; and

(b)  the Bylaws of the Merging Corporation as in effect immediately prior to
the Effective Time shall be the Bylaws of the Surviving Corporation; provided that the name of
the Surviving Corporation shall be Florida Public Utilitiecs Company.

4, Effects of Merger. At and after the Effective Time, the Merger shall have the

effects specified in the FBCA and in the Merger Agreement. As a result of the Merger, FPU, as
the Surviving Corporation, shall become u wholly owned subsidiary of Chesapeeake.

5. Effect on Capital Stock.

(&) Al the Effective Time, by virtue of the Merger and without any action on
the part of the holder thereof, each share of common stock, par value $1.50 per share, of FPU

102956781.1
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(“FPU_Common Stock™) issued and outstanding immediately prior to the Effective Time (other
than shares of FPU Common Stock held in FPU’s treasury) shall be converted into the right to
receive 0,405 shares of validly issued, fully paid and non-assessable common stock, par value
$0.4867 per share, of Chesapeake (the “Merger Consideration™).

(b)  As aresult of the Merger and without any action on the part of the holders
thereof, at the Effective Time, all shares of FPU Common Stock shall cease to be outstanding
and shall be canceled and rctired and shall cease to exist, and each holder of a certificate
previously representing any such shares of FPU Common Stock shall thereafter cease to have
any rights with respect to such shares of FFU Common Stock, except the right to receive (i) the
Merger Consideration payable in respect of such shares of FPU Common Stock, (i) any
dividends pursuant to the Merger Agreement and (iii) any cash to be paid in lieu of any fractional
share of common stock of Chesapeake pursuant to the Merger Agreement,

(c) At the Effective Time, each share of FPU Common Stock issued and held
in FPU’s treasury and each share of FPU Common Stock issued and owned immediately prior to
the Effective Time by the Merging Corporation or Chesapeake (or any of their respective direct
or indirect wholly owned subsidiaries) shall, by virtue of the Merger, cease to be outstanding and

_ shall be canceled and retired and no common stock of Chesapeake or other consideration shall be
delivered in exchange therefor.

(d) At the Effective Time, by virtue of the Merger and without any action on
the part of the holder thereof, each share of commeon stock, par value $0.01 per share, of the
Merging Courporation issued and outstanding immediately prior to the Effective Time shall be
converted into one validly issued, fully paid and nonassessable share of common stock, par value
$0.01 per share, of the Surviving Corporation.

1029567811




AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
FLORIDA PUBLIC UTILITIES COMPANY

These Amended and Restated Articles of Incorporation of FILORIDA PUBLIC UTILITIES
COMPANY (the ~Corporation™), which Corporation was incorporated in the Siate of Floride on April 25,
1929, under Document No. 119792, have been adopled pursuant 1o the requiremenis of the Florida
Business Corparation Act,

ARTICLE |
Name and Duration
The name of the Corporation is Florida Public Uliliies Company. The duration of the
Corporation is perpetual,
ARTICLE 1I
inci ce
The street address of the principal office of the Corporation is 909 Silver Lake

Boulcvar&, Daver, Delaware 19904,

ARTICLETI

Registered Office and Agent

The address of the registered office in the State of Florida i3 200 South Orange Avenue,
Suite 2300, in the City of Orlando, County of Orange, 32801, The name of the registered agent at such
address is A.G.C. Co,

ARTICLE IV

Corporate Purposes, Powers and Rights

L. The nature of the busincss 10 be conducted or promoted and the purposes of the
Corporation are 10 éngage in any lawful act or activity for which corporations may be organized under the
Florida Business Comaoration Act,

2 In furtherance of its corporate purposes, the Corporarion shall have all of the

general and specific powers and rights granted ro and conferred on a corporation by the Florida Business
Carporation Act.

102961423




ARTICLE Y

Capital Siack

The total number of shares of capital stock which the Corporation has the authority to
issue is 1,000 shares of common steck, $.01 par value per share.

ARTICLE VI

Board ot Directars
I The number of members of the Board of Directors may be increased or
diminished from time ta time as provided by the Bylaws: provided, however, there shall never be less
than one, Each director shall serve until the next anpual meeting of shareholders.

2, If any vacancy occurs in the Board of Directors during a term, the remaining
directors, by aftivmative vote of a majority thereof, may elect a director to fill the vacancy until the next
annual meeting of shareholders,

ARTICLE V1)

Amendime

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, in the manner now or hereafter prescribed by statute, and all
rights conferred upon shareholders herein are granted subject 1o this reservation,

ARTICLE VIII
Bylaws
The power o adopt, amend or repeal bylaws for the management of this Corporation
shull be vested in the Board of Directors or the shareholders, but the Board of Directors may not amend or
repeal any biylaw adopred by the shareholders if the shareholders specifically pravide rhat such bylaw is
nol subjest Lo amendment or repeal by the Board of Directors.
TICLE
[ndemnificarion
The Corporation shall indemnify any incorporater, officer or director, or any former

incorporator. officer or director, to the full extent permitted by law.,

DATED ar Orlando. Orange County, Florida, effective the 28" day of October, 2009.

102961423
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REGISTERED AGENT ACKNOWLEDGEMENT

Having been named to accept service of process and serve as registered agent for the
above-stated Corporation, at the place designated in the antached Amended and Restated Articles of
Incorporation, the undersigned. by and through s duly elected officer, hereby accepts 10 act in this
capacity, and agrées Lo camply with the provision of said statute relative in keeping open said oiTice, and

further states thar iz is familiar with §6U7.0501, Florida Statutes.

A.G.C. Co.

o Fi o Do

Jefffey E. Decker, Vice President

DATED: Effective as of October 28, 2009.
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